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OFFICE OF TH

s GROVER SELLERS
: ATTORNEY GENERAL

Honorable Claude Isbell
secretary of State
Austin, Texsas

: ATTENTION: Mr. J. L. Megerity, Charter Divis{on
Dear Sir: Opinion X

'¥é have recelived y of September 21,
1945, which is quoted, in

pd a pepartmental
mefous opinions, of

J: : "This offloe has ed
: ng to organize

practice, in v
recuiring all

+ﬁpt from the pay-
 state in their purpose

y of sulh éorporations subject to the
R4 Departmental practice seek to in-
the provisiong of 3ection 2 of

1¢, which is reportad in Yernon's Texas Jession
law Seryice as Chapter 81, page 119.

*se have deen presented with a proposed
chsrter, a photostatic copy of whioh we attach
hereto, for the above mentioned corporation, and
following our Nepartmental practice mentioned a-
bove recuested that the proposed ocorperation set

NO COMMUNICATION 18 TO BE CONSTRUED AS A DEPARTMENTAL OPINION UNLESS AFPROVED BY THE ATTORNEY GENERAL OR FIRST ASSISTANT




189

Honorable Claude JIsbell - page 2

out in its charter specifically what activities

it intended to support. In reply to our request
fer such informetion to be inserted in the pro-
posed charter, we recelved a letter from the
attorney for the applicant calling our attention
to the rpassage of Senate Bill 19, mentionsd abdove,
@& 8lso enoclose herewlth a photostatio copy of

the letter from the epplicunts attorney so that
you might be able to see their polat of view.

"In the light of the above and considering
the enclosed documents will you please advise us
with respect to the following:

*l, Should the Secretary of State file the
enclosed charter?

"2. Is the Seoretary of State correct in his
interpretation of yocur previous opinions, in that
he has the suthority, and it is his Juty to recuire
tre informetion dessribed in the first peragraph
of this letter to be contained im ohsrters of cor-
poration seeking to bes exsmpt from the payment of
frenohise taxes<v

»3, Does the passage of Senate Bill No, 19
ireferred to above in any way effeot the previous
opinions that you have heretofore issued with
raspeot to the construction and appiication of
~ection 2 of Article 1302 of the Texas Revised
civil Stetutes, 1925."

Senate Bill 19, 49%h legislature, 1945, presently
appears in V. A. C. S., Title 3£, ch, 1, Art. 1302, 3ec. 105,
which reads ss folliows:
#Aart, 1302. Purposes.
*The purposes for which private corporations
may be forzed are;
"' L ] a [ ]
*1C5. gorporations may be created for oae or
more of the following purposes, namely, Religlous,
cheritable, Literary, Selentific or Tducational.
ACts 1945, 49th Ieg., p. 119, eh, 81, Sec. l."
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Here tofore, persons interested in forming & cor-
poration for religious purpases did so by authority of sub-
division 1 of Art. 1302; for charitable and eduostional pur-
poses, by authority of subdivision 2 of Art. 1302; end for
literery snd secientific undertakings, by suthority of sub-
division 3 of said Article. A corporation could be legally
formed for eny one or more of the purposes set out in any
one of these subdivisions, but not for two or more purposes
88 designated in two or more subdivisions, See Ramsey v,
Tod, 95 T. 614, 6¥ 5. .. 135; Borden v. Trespalacious Rice
gnd Jrr. Co., Civ. App.,82 3. wW. 463,

Consecuently, the lLegislature, realizing that
certain orgenizations epplying for incorporation wished to
combine the purposes mentioned in the aforementioned sub-
divisicns in order to improve the citizenship end welfare
of this stete, passed Senate Bi1ll 19, (Subdivision 105 of
ATt. 1302), supra, which states lIn the emergency clause
thereof the resson for its psmsage in the following words:

"The faot that Foundetions and similer organi-
zations now are prohibvited from incorporating un-
der the laws of the Jtate of Texas, for the ocom-
bined purposes named in this Act, resulting in -
loss of muoh nesded finsnclel support for activi-
ties of importsnoe to the citizenship end welfare
of this state, oreates en emergency &nd en im-
peretive public necesasity that the Constitutional
Rule recuiring billls to be read in each House on
three several days « « « "

Thus it 1s sesn from the above language that the
Legislature passed this Aet to legalize a combinstion of
purposes for incorporation.

The leglslature 414 not, however, change the well
settled law in this State applicable to the manner of sget-
ting out such purposes in the charter application, whether
they be separated or combined. This law 1s well illustrated
by the language of the Supreme Court of Texas in Johnston,
et al, v. Townsend, Secretary of stgte, (124 5. . 417) as
follows:
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"4 charter must specify the purpose for
which the corporation 1s to be oreated. This
should be done with sufficient clearness to en-
able the 3Zeoretary of State to see that the pur-
pose epecified is one provided for by the Statute,
end to define with some certainty the scope of
the business or undertaking to be pursued.”

The purpose clause of the charter applicetion here
under consideraetion reads as follows:

nsecond¢ The purpose for which it is formed
is for rellgious, charitable, literary, solentific
and sducational purposes, a& authorized by said
chapter 8l of the Aots of the 49th [sglslature,"

The above olause sets out exactly but only those
words used in the stetute, i. e., suddivision 105 of Article
1302, It is generally insuffioclent for the charter to state
the purpose of the corporation in the exact language of the
statute without further definition of purpose because the
Seoretary of State 1s then unabdble to determine with certainty
the mcope ¢of the business or undertaking. 1In other words,
the incorporetors must state what the proposed incorporation
intends to do rather than arstatement of conclusions as
its purpose, Smith v. wortham, 106 Tex, 106, 157 S, W. 740;
opinions of the Attorney General, Book 29, pages 1 through
63; Book 30, page 1, 191; Book 31, page 447; Opinion No, O~
2902, dated February 24, 1941; Hildebrand on Texas Corpor-
ations, Vol, 1, ch. &, Sec. £6.

Now under this pct, the incorporators may have
a rlexible and inclusive purpose, yet it i1s inocumbent upon
them to state the cheracdter and socope of the proéposed oor-
poretion in the charter application so that the Secretary
of State may determine with reasonable certeinty whether
this undertaking 1s actually for the purpcoses as listed,

Tt is our opinion that in view of the inclusive
but limited lenguage used in the purpose clause of the chare
ter, you are justified in requiring further elaboration with



132

Honorable Claude Jsbell -~ page 5

respect to the purposes of this proposed corporetion, and
therefore your first ~uestion is unswered in the negstive,
Your second ~uestion is enswered in the affirmative, end
your third ~uestion in the negative, except insofar as
subdivision 105 of Article 1302 now permits & combination
of certsin purposes which were formerly separasted.

Very truly yours

ATTORNEY GINERAL OF TEXAS

(e

By
Eugene Alvis
Aszistant
By
_ oo . Jaok Y. Aya
- o ',K':“* P "‘_II. ‘:,f""i Jc ASS 18t5
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